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UNITED STATES OMB APPROVAL
Washington, D.C. 20549 Expires:  |April 30.2008
=y Estimated average burden
M ’: :SSEJ FORM D hours per response. ... 16.00
F—B {39 NOTICE OF SALE OF SECURITIES mmSEC USE ONLYSe —
o 122078 PURSUANT TO REGULATION D, |
\/5 THOMSOMN SECTION 4(6), AND/OR DATE REGENED
FINANGiAL UNIFORM LIMITED OFFERING EXEMPTION I
Name of Offering (] check if this is an amendment and name has changed, and indicate change ) SEC
Tishman Speyer Real Estate Venture VII, L.P. Mall Pragissisg
Filing Under (Check box{es} that apply): [J Rule 504 [] Rule 505 [7] Rule 506 [7] Section 4(6) [J ULGE Hoglion i

Type of Filing: [] New Filing [7) Amendment

FEB 0 A 9ring

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer Wﬂs.hiﬂgiﬂﬂ,_nc_

Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)
Tishman Speyer Real Estate Venture VIl Parallel, L.P.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Inctuding Area Code}
45 Rockefelter Plaza, New York, New York 10111 (212) 715-0300
Address of Principal Business Operations (Number and Street, City, State, Zip Code) ‘T'etephone Number {Including Area Codc)

(if different from Executive Offices)

To acquire, develop, redevelop and operate real estate assets located in the United States

i .
Type of Business Organizalion H“m “m“w Ilm ”I" Ilm ||||| ““Hm lm ‘
[ corporation limited partnership, already formed [J other {please specify}): 08024657

[] business trust [ limited partnership, to be formed

Manth Year
Actual or Estimated Date of Incorporation or Organization:  [1]2] [QI&] [ Actal [] Estimated
Jurisdiction of Incorporalion or Organization: {Enter two-letter U.S. Postal Service abbreviation for Siate:
CN for Canada; FN for other foreign jurisdiction} DIEl

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C,
77d(6).

When To Fife: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received al that address after the date on
which it is duc, on the date it was mailed by United States registered or centificd mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, NW., Washington, D.C, 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, ane of which must be manually signed. Any copies not manually signed must be
photlocopics of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B, Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

Stute:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are 10 be, or have been made. 1f a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Parsons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the farm displays a currently valid OMB control number, 1 0of9



A. BASIC IDENTIFICATION DATA

]

2. Enter the information requested for the following:

e Each prometer of the issuer, if the issuer has been organized within the past five years;

#  Eachbeneficial owner having the power to vote or dispose, or direct the vote or dispositian of, [ 0% or more of a class of equity securities of the issuer,

¢ FEach exccutive officer and director of carporate issucrs and of corporate general and managing partners of partnership issuers; and

#  Each general and managing partner of pantnership issuers.

Check Box(es) that Apply: [ ] Promoter  [] Beneficial Owner [} Executive Officer  [] Director /] General and/or
Managing Partner
Full Name (Last name first, if individual)
Tishman Speyer U.S. Value-Added Associates VI, L.L.C.
Business or Residence Address  (Number and Street, City, State, Zip Code) -
45 Rockefeller Plaza, New York, New York 10111
Check Box{es) that Apply: [[] Promoter (] Beneficial Owner Executive Officer [ Director [] General and/or
Managing Partner
Full Name (Last name first, if individual}
Robert V. Tishman
Business or Residence Address {Number and Street, City, State, Zip Code)
45 Rockefeller Plaza, New York, New York 10111
Check Box(es) that Apply: [] Promoter  [[] Beneficial Owner  [/] Exccutive Officer (] Director [] General andfor
Managing Partner
Full Name (Last name first, if individual} -
Jerry |. Speyer
Business or Residence Address  (Number and Street, City, State, Zip Code)
45 Rockefeller Plaza, New York, New York 10111
Check Box(es) that Apply: [J Promoter [] Beneficial Owner [ Executive Officer [] Director [] General andfor
Managing Partner
Full Name (Last name first, if individual}
Business or Residence Address  (Number and Street, City, State, Zip Code) -
Check Box({es) that Apply: ] Promoter D Beneficial Owner  [[] Executive Officer D Director [] General andfor
Managing Partner
Full Name {Last name first, if individual)
Business or Residence Address  (Number and Street, City, State, Zip Code)
Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner [ Executive Officer [] Director [ General andfor
Managing Partner
Full Mame (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply:  [] Promoter [} Beneficial Owner [7] Executive Officer [] Director [] General andfor

Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend 10 sell, to non-accredited investors in this offering? ... G

Answer also in Appendix, Column 2, if filing under ULOL.

2. What is the minimum investment that will be accepted from any individual? ... M) 5,000,000

*Subject to the discretion of the General Partner to accept lesser amounts Yes No

3. Does the offering permit joint ownership of 2 SiDELE UNIT (e e esesr s ) =}

4,  Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person 1o be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
485 Lexington Avenue, New York, NY 10017

Name of Associated Broker or Dealer
Citigroup Global Markets Inc.

States in Which Person Listed Has Solicited or Intends to Selicit Purchasers
(Check “All States” or check individUal STALES) .o rre s e vr e vrevres sevssrarsnsrsrensvnevesssessmeras 7] All States

(L)
™ W1
Full Name (Last name first. if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Citibank Place, 19th Floor, 123 Front Street, Toronto, Canada, M5J 2M3
Name of Associated Broker or Dealer
Citibank Canada Investment Funds Limited
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual Statcs) (Canadaonly) [T All States
AL
Sb TN
Full Name (Last name first, it individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All S1ates” of Check iNdivIidUAl STALES) ..vovieeeeecee ettt st et e e e eseebesaes seeseressestessaresessessenannens [] All States
DE [0

{Use blank sheet, or copy and use additional copics of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” 1f the transaction is an exchange offering, check
this box [Jand indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDB ettt s s e AL RS AR R SReTS RS e b aes $
EQUILY oottt s s s eeenes .3
[J Common [7] Preferred
Convertible Securities (INCIUAINg WAITANIS) .....v.iv.crecreeeneireernereescseee s ssesesserssessssss s sssssssssssses seees $ $
PArtnership IMEETESIS ... vvueeecreeiictrcecneecne ettt sese s enset b et sascenb s b bR ss Sasbansisbresit s §_2.500,000,000" g 283438307
Other (Specify ) et bbb e nnen $ 3
TOMAL oot e SRR Sersa bRk b kb es bt §_2.500,000000" ¢ 293,438,307
Answer also in Appendix, Column 3, if filing under ULOE. * §iea Appendix 1
Enter the number of accredited and non-accredited investors who have purchased sccurities in this
oftering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
[nvestors of Purchases
ACCIEATIEA INVESTOTS 1ottt eeeeeeieeest s cetet et ee st s raes e st sasseesese s e sarenteansssseseesen b b aads Ftaesitassbiss §_293.438,307
Non-aceredited INVESIOTS ..o s s b r e b eaes S
Total (for filings under Rule S04 0n1Y) .o eees 5
Answer also in Appendix, Column 4, if filing under ULOE.
ITthis filing is for an of fering under Rule 504 or 505, enter the information requested forall securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dotlar Ameunt
Type of Offering Security Seld
Rule 305 ... b3
ReBUIALION A ..o e e e e e s
RUle S04 o e e s —————— h)
TOMAL <t e e e e e e e et §_0.00
a. Furnish a stalemen! of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer,
The information may be given as subject to future contingencies. 1f the amount of an expenditure is
not known, furnish an ¢stimate and check the box 1o the lefi of the estimate.
Transfer Agent’s FEes e O s
Printing and ENSTaving COstS .. ..o ovueeririssssarssessrisssss s essssss s ssbsessas s s sss b ssssmes sressssssss 0O s
LR FEES .ooiuirriieiceetreeeccae s nassesseseasess s nes s s e e nE R8RSR ARS8 SRS st a s
ACCOUNTINE FEES oiiiititiiiietetesee e eeeeeeee oot teesesstsssssen et ek eb st et b seseas e s s s e R e b Ea s et e rasas e b8 Sassnt a8 eEr o et et s rrenensaras O s
ENZINEEING FEES ..ovvivevieiviieeeeeeiie e e ssesaes et s st sess s se st e sassenen O $
Sales Commissions (specify finders’ fees separately) ..o e e v 0.00
Other Expenses (identify) Offering expenses including legal and accounting expenses . 7} $_2000000"
%

40f 9

¢ 2.000,000*
" See Appendix 1




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the dilTerence between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
PTOCEEAS 10 ENE ISSUCT.” oot b et oot r s RS E bt Cssnebar bbb b $§ 2,498,000,000"

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate, The total of the paymems listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers,
Dircctors, & Payments to
Affiliates Others
SAIAMIES ANA LEES oovvreeeeeieeeere e eeeeseest s e e estste st essssassssesasessst et esssssssssbessmsarrnenetescssb b bebabiaeta Sedsanrarerbetets assnanens s

Purchase of real estate i $ 2,498,000,000*

Purchase, rental or leasing and installation of machinery
AN EQUIPIMENL covvviivevs i srrssseie et vese e s s seeesss e s et resscmnt bbb nsemnmnas ststsssrinssbssissssisssss || s

Construction or leasing of plant buildings and facilities ..o eessecsssnsessnnens ] 3 O

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securitics of another

[SSUBT PUTSUANT 10 @ INETEET) ..oooemecmeeeee ettt et e s s s s s e TR bbbt Sassssebssstssesass s as
Repayment 0F INAeDIEANESS 1vvireiiiiir it ieease st sesecsa st reessre et b s srsbss bbbt s s
WOTKIDG CaPIIAL...coiriiieeccrceeeientectse et rremrrnss s s ssss s sessisons ssssnsssnssnssssrenaeenss || B BE
Other {specify): % s
....... s Os
LI TOALS .o eessersers s seeesee oo e es oo oo s []$.0.00 I/} §.2.498,000,000*
Total Payments Listed (Column totals 8dded} .o.omrirrrmmiesieemersisensssesesesesesassesmresssesssecessense eree 17] $.2.498,000,000"
" Sea Appendix 1

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. ifthis notice is filed under Rule 5035, the following
signature constitutes an undertaking by the issuer to furnish to . Securities and Exchangg Commission, upon written request of its stafT,
the information furnished by the issuer to any non-accredu®d inve oyr’suanl 1o para hAb)2) of Rule 502.

/'__-’
Issuer {Print or Typc) Signqtﬂrc D@(
Tishman Speyer Real Estate Venture VII, L.P. ${ January 29, 2008
Name of Signer (Print or Type) Title of Signer {Print or Type)
P ol 5 g tAri o, * of General Partner
Qs &
Direthes
ATTENTION

Intentional misstatements or omisslons of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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Appendix 1
The Issuer and certain parallel partnerships (consisting of Tishman Speyer Real Estate

Venture VII Parallel (ERISA), L.P., Tishman Speyer Real Estate Venture VII Parallel
(GER), L.P., Tishman Speyer Real Estate Venture VII Parallel (GOV), L.P., Tishman
Speyer Real Estate Venture VII Parallel (INT), L.P. and Tishman Speyer Real Estate
Venture VII Parallel (SGP), L.P.) are offering interests as part of the same offering. The
aggregate offering price of partnership interests set forth in item 1 of Section C reflects
the aggregate amount of partnership interests offered by the Issuer and the parallel
partnerships identified above. In addition, items 4(a), 4(b) and 5 in Section C are
presented on an aggregate basis for all partnerships included in this offering, but will be
allocated among such partnerships based on the final respective dollar amounts of
interests sold in such partnerships.

END
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